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Amendments to the Claims 

This Listing of the Claims will replace all prior versions, and listings, of claims in the 
application. 

Listing of the Claims: 

1.-20. (Cancelled). 

21 . (Currently Amended) A pharmaceutical composition which comprises a 
pharmaceutically acceptable carrier and a therapeutically effective amount of a compound of 
formu l a I formula IV according to c l a i m 1 Claim 27 . 

22. (Withdrawn) A method of treating a proliferative disease which comprises administering 
a therapeutically effective amount of a compound of formu l a I 

formula IV according to c l a i m 1 Claim 27 to a mammal in need of such treatment. 

23. (Withdrawn) A method of claim 22 wherein the mammal is a human. 

24. (Currently Amended) A compound selected from; from the group consisting of 

N - [1 - Cyc l oh e xy l- 2 - oxo - 2 - (6 - ph e n e thy l- octahydro - pyrro l o[2,3 - c]pyr i d i n - 1 - y l ) -e thy l ] - 2 - 
mothy l am i no aootam i do; 

2 Mothy l am i no N [2 mothy l 1 (7 oxo 6 phonothy l octahydro pyrro l o[2,3 ojpyr i d i no 1 
carbony l ) propy l ] prop i onam i do; 

2 - M e thy l am i no - N - [2 - m e thy l- 1 - (8 - oxo - 7 - ph e n e thy l- octahydro - pyrro l o[2, 3 - c]az e p i n e- 1 - 
carbony l ) - propy l ] - prop i onam i d e ; 

2 - M e thy l am i no - N - [2 - m e thy l- 1 - (7 - oxo-6 - ph e n e thy l- octahydro - pyrro l o[2, 3 - c]pyr i d i n e- 1 - 
carbony l ) propy l ] butyram i do; 

2 - M e thy l am i no - N - [2 - m e thy l- 1 - (7 - oxo - 6 - ph e nethyl - ootahydro - pyrro l o[2,3 - o]pyr i d i n e- 1 - 
carbony l ) - propy l ] - butyram i d e ; 
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2 - M e thy l am i no - N - [2 - m e thy l- 1 - (8 - oxo - 7 - ph e n e thy l- octahydro - pyrro l o[2,3 - c]az e p i n e- 1 - 
oarbony l ) - propy l ] - butyram i d e ; 

N - [1 - Cyo l oh e xy l- 2 - oxo - 2 - (7 - oxo - 6 - ph e n e thy l- ootahydro - pyrro l o[2,3 - o]pyr i d i n - 1 - y l ) e thy l ] - 2 - 
m e thy l am i no - prop i onam i d e ; 

2 - M e thy l am i no - N - [2 - m e thy l- 1 - [5 - (3 - m e thy l- hexa - 3,5 - d ie ny l ) - 6 - oxo - h e xahydropyrro l o[3, 4- 
b]pyrro le- 1 - carbony l ] - propy l } - prop i onam i d e ; 

2 - M e thy l am i no - N - [2 - m e thy l- 1 - (3 - m e thy l- 7 - oxo - 6 - ph e n e thy l- octahydro - pyrro l o[2,3 - c]pyr i d i r 
1 - oarbony l ) - propy l ] - prop i onam i d e ; 

2 - M e thy l am i no - N - [2 - m e thy l- 1 - (3 - m e thy l- 7 - oxo - 6 - ph e n e thy l- ootahYdro - pyrro l o[2 ,3 - 
o]pyr i d i n e- 1 - oarbony l ) - propy l ] - prop i onam i de; 

N [1 ( 4 Bonzy l oxy 7 oxo 6 phonothy l ootahydro pyrro l o[2,3 o] pyr i d i ne 1 oarbony l ) 2 
m e thy l- propy l ] - 2 - m e thy l am i no - prop i onam i d e ; 

A/ - /~1 - Cyc l oh e xy l- 2 - oxo-2 - (8 - oxo - 7 - ph e n e thy l- octahydro - pyrro l o[2 ,3 - c]az e p i n - 1 - y l ) e thy l ] - 2- 
m e thy l am i no - butyram i d e ; 

N - [1 - Cyo l oh e xy l 2 oxo - 2 - (8 - oxo 7 ph e n e thy l- ootahydro pyrro l o[2,3 - o]az e p i n - 1 - y l ) e thy l ] - 2 - 
mothy l am i no butyram i do; 

A/ - [1 - Cyc l oh e xy l- 2 - oxo - 2 - (7 - ph e n e thy l- octahydro - pyrro l o[2, 3 - o]az e p i n - 1 - y l ) -e thy l ] - 2 - 
m e thy l am i no - prop i onam i d e ; 

2 - M e thy l am i no - N - [2 - m e thy l- 1 - (8 - oxo - 7 - ph e nethyl - octahydro - pyrro l o[2,3 - c]az e p i n e- 1 - 

carbony l ) - propy l ] - butyram i d e ; 



(S)-N-{(S)-2-[(R)-2-(3-Benzyl-phenyl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxo-ethyl}-2- 
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methylamino-propionamide; 



(S)-N-{(S)-2-[(S)-2-(3-Benzyl-phenyl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxo-ethyl}-2- 
methylamino-propionamide; 



(S)-2-Methylamino-N((S)-2-methyl-1-{(S)-2-[3-(methyl-phenyl-amino)-phenyl]pyrrolidine-1- 
carbonyl}-propyl)-propionamide; 



(S)-N-((S)-1-(^clohexyl-2-{(S)-2-[3-(methyl-phenyl-amino)-phenyl]-pyrrolidin-1-yl}-2- 
oxo-ethyl)-2-methylamino-propionamide; 
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(S)-N-((S)-1-(^clohexyl-2-{(R)-2-[3-(methyl-phenyl-amino)-phenyl]-pyrrolidin-1-yl}- 
2-oxo-ethyl)-2-methylamino-propionamide; 




(S)-N-{(S)-1-Cyclohexyl-2-oxo-2-[(S )-2-(3-phenoxy-phenyl)-pyrrolidin-1-yl]-ethyl}-2- 
methylamino-propionamide; 




(S)-N-{(S)-1-Cyclohexyl-2-oxo-2-[(R)-2-(3-phenylsulfanyl-phenyl)-pyrrolidin-1-yl]ethyl}- 
2-methylamino-propionamide; 
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(S)-N-{(S)-1-(^clohexyl-2-oxo-2-[(S)-2-(3-phenylsulfanyl-phenyl)-pyrrolidin-1-yl]ethyl}- 
2-methylamino-propionamide; 



V 



(S)-N-{(S)-2-[(R)-2 -(3-Benzenesulfonyl-phenyl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}-2- 
methylamino-propionamide; 



Ax6 



(S)-N-{(S)-2-[(S)-2-(2-Benzyl-2H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxo- 
ethyl}-2-methylamino-propionamide; 



(S)-N-{(S)-2-[(S)-2-(2-Benzyl-2H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
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2-methylamino-butyramide; 



O 






"N" 



(S)-N-{(S)-2-[(S)-2-(1-Benzyl-1H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
2-methylamino- propionamide; and 



(S)-N-{(S)-2-[(S)-2-(1-Benzyl-1H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
2-methylamino-butyramide; 

(S} N [(S) 2 [2 (Bonzy l oxy i m i nohy l ) pyrro li d i n 1 yl] 1 oyc l ohoxy l 2 oxo othy l ) 2 
m e thy l am i no - prop i onam i d e ; 

(S) - 2 - M e thy l am i no - N - {(S) - 2 - m e thy l- 1 - [2((S)-pheny l m e than e sulfony l am i no - m e thy l )pyrro li d i n 
1 - carbony l ] - propy l } - prop i onam i d e ; 

(S) 2 Mothy l am i no N [(S) 2 mothy l 1 [2((S) phony l mothanosu l fony l am i no 
mothy l )pyrro li d i no 1 oarbony l ] propy l ) butyram i do; 

N - (1 - C^c l oh e xy l- 2 - {(S) - 2 - [( e thy l-i ndan - 2 - y l- amino) - m e thy l ] - pyrro li d i n - 1 - y l ] - 2 - oxo e thyO 
((S) - m e thy l am i no ) - prop i onam i d e ; 

(S) - N - [(S) - 1 - Cyc l oh e xy l- 2 - (2 - {[(S) - i ndan - 2 - y l- (2,2,2 - trif l uoro -e thy l ) - am i no] - m e thy l }pyrro li d ii 
1 - y l ) - 2 - oxo -e thy l ] - 2 - m e thy l am i no - prop i onam i d e ; 

(S) - N - ((S) - 1 - CVc l oh e xy l- 2 - {2 - [((S) - cyc l oh e xy l- ph e n e thyl - am i no) - m e thy l ] - pyrro li d i n 
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1 - y l } - 2 - oxo -e thy l ) - 2 - m e thy l am i no - propionam i d e ; 

(S) N((S] 2 [2 [( (S) tort Buty l phonothy l amino ) mothy l ] pyrro li d i n 1 y l ] 1 
oyo l oh e xy l- 2 - oxo -e thy l ) - 2 - m e thy l am i no - prop i onam i d e ; 

(S) N ( (S) 1 Cyo l ohoxy l 2 [2 [((S) furan 2 y l mothy l phonothy l am i no) mothy l jpyrro li d i n 
1 - y l } - 2 - oxo -9 thy l ) - 2 - m 9 thy l am i no - prop i onam i d 9 ; 

(S) - N - [(S) - 1 - Cyc l oh e xy l- 2 - oxo - 2 - (2 - {[(S) - phenethy l- ( ^1- ph e ny l- buty l ) - am i no]m e thy l } - 
pyrro li d i n - 1 - y l ) -e thy l ] - 2 - m e thy l am i no - propionam i d e ; 

(S) N [(S) 1 Cyo l ohoxy l 2 (2 [[(S) mothy l (<\ pheny l buty l ) am i no] mothy l ] pyrro li d i n 1 y l ) 2 
oxo -e thy l ] - 2 - m e thy l am i no - prop i onam i d e ; 

N - [(S) - 1 - (S) - Cyc l oh e xy l- 2 - oxo - 2((R) - 6 - ph9n 9 thyl - octahydro - pyrro l o[2,3 - c]pyr i d i n - 
1 - y l ) -e thy l ] - ac e tam i d e ; 

(S) N [(S) 1 (S) Cyo l ohoxy l 2 oxo 2 ((R) 6 phonothy l ootahydro pyrro l o [2,3 
o] pyr i d i n 1 y l ) othy l ] 2 mothy l am i no butyram i do; 

(S) - 2 - M 9 thy l am i no - N - [(S) - 2 - m 9 thy l- 1 ((R)-6 - ph e n 9 thy l- octahydro - pyrro l o [2,3 - 
c] pyr i d i n e- 1 - carbony l ) - propy l ] - prop i onam i d e ; 

(S) N [(S) 2,2 D i methy l 1((R) 6 phonothy l ootahydro pyrro l o[2,3 o]pyr i d i no 1 
oarbony l ) propy l ] 2 mothy l am i no prop i onam i do; 

(S) - 2 - M 9 thy l am i no - N - [(S) - 2 - m e thy l- 1 ((R) - 6 - phen e thy l- octahydro - pyrro l o [2,3 - 
c]pyr i d i n e- 1 - carbony l ) - propy l ] - butyram i d e ; 

(S) N [(S) 2,2 D i mothy l 1 ( (3aR, 7aS) 6 phonothy l ootahydro pyrro l o[2,3 o]pyr i d i no 
1 oarbony l ) propy l J 2 mothy l am i no prop i onam i do; 

(S) - N - ( (S) - 1 - Cyc l oh e xy l- 2 - oxo - 2 - [(3 aR, 7aS) - 6 - [2 - (2 - trif l uorom 9 thoxy - ph 9 ny l ) - 
e thy l ]octahydro - pyrro l o[2, 3 - c]pyr i d i n - 1 - y l ] -e thy l ) - 2 - m e thy l am i no - prop i onam i d e ; 
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(S) - N - ( (S) - 1 - Cyc l oh e xy l- 2 - oxo - 2 - [(3aR, 7aR) - 6 - [2 - (3 - trif l uorom e thoxy - ph e ny l ) - 
e thy l ]octahydro - pyrro l o[2,3 - c]pyr i d i n - 1 - y l ] -e thy l ) - 2 - m e thy l am i no - prop i onam i d e ; 

(S) N [(S) 1 Cyo l ohoxy l 2 oxo 2 ((3aR,6aR) 5 phonothy l hoxahydro pyrro l o[3,^1 
b]pyrro l- 1 - y l ) -e thy l ] - 2 - m e thy l am i no - butyram i d e ; 

(S) - N - [(S) - 1 - Cyc l oh e xy l- 2 - oxo - 2((3aS,6aS) - 5 - ph e n e thy l- h e xahydro - pyrro l o[3, - 1 - 
b]pyrro l- 1 - y l ) -e thy l ] - 2 - m e thy l am i no - butyramide; 

(S) N [(S) 1 Cyo l ohoxy l 2 oxo 2((3aS,6aS) 5 phonothy l hoxahydro pyrro l op.'l 
b]pyrro l- 1 - y l ) -e thy l ] - 2 - m e thy l am i no - propionam i d e ; 

(S) - N - [(S) - 1 - Cyc l oh e xy l- 2 - oxo - 2 - {(3aS,6aS)-6-oxo-5 - ph e n e thy l- h e xahydro - 
pyrro l o[3, 4- b]pyrro l- 1 - y l ) -e thy l ] - 2 - m e thy l am i no - butyram i d e ; 

(S) N [(R) 1 Cyo l ohoxy l 2 oxo 2 ( (3aS ,6aS) 6 oxo 5 phonothy l hoxahydro 
pyrro l o[3 , ■ l - b] pyrro l- 1 - y l ) -e t hy l ] - 2 - m e thy l am i no - butyram i d e ; 

(S) - N - [(S) 1 Cyc l oh Q xy l- 2 - oxo - 2 - {(3aS,6aS) - 6 - oxo - 5 - ph e n e thy l- h e xahydro - 
pyrro l o [ 3, 4- b]pyrro l- 1 - y l ) -e thy l ] - 2 - m e thyJamino - prop i onam i d e ; 

(S) N [(R) 1 Cyo l ohoxy l 2 oxo 2 ( (3aS,6aS) 6 oxo 5 phonothy l hoxahydro 
pyrro l o[3, 4 bjpyrro l 1 y l ) othy l ] 2 mothy l amino prop i onam i do; 

(S) - N - [(S) - 1 - (R) - Cyc l oh e xy l- 2 - oxo - 2 ((S) - 7 - ph e nethy l- octahydro - pyrro l o [2,3 - 
cjaz e p i n - 1 - y l ) -e t hy l ] - 2 - m e t hy l am i no - prop i onam i d e ; 

(S) N [(S) 1 (S) Cyo l ohoxy l 2 oxo 2 ((R) 8 oxo 7 phonothy l octahydro pyrro l o[2,3 
CJazop i n 1 y l ) othy l ] 2 mothy l am i no butyramido; and pharmaoout i oa ll y aoooptab l osa l ts 

or a p harm ace utically acceptable salt thereof . 

25. (Cancelled). 
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26. (Currently Amended) A compound selected from the group consisting of 




(S)-N-{(S)-1-Cyclohexyl-2-oxo-2-[(S)-2-(3-phenoxy-phenyl)-pyrrolidin-1-yl]-ethyl}-2- 
methylamino-propionamide; 




(S)-N-{(S)-1-Cyclohexyl-2 -oxo-2-[ (S)-2-(3-phenylsulfanyl-phenyl)-pyrrolidin-1-yl]ethyl}- 
2-methylamino-propionamide; 
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(S)-N-{(S)-2-[(S)-2-(2-Benzyl-2H-tetrazol-5-yl)-pyrrolidin-1-yO-1-cyclohexyl-2-oxoethyl}- 
2-methylamino-butyramide; 




(S)-N-{(S)-2-[(S)-2-(1-Benzyl-1H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
2-methylamino-propionamide; and 




(S)-N-{(S)-2-[(S)-2-( 1-Benzyl-1 H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
2-methylamino-butyramide; and pharmac e ut i ca l ^ accp e tab le sa l ts th e r e of 
or a p harm ace utically acceptable salt thereof . 

27. (New) A compound of formula (IV) 




and R 3 are each independently methyl or ethyl; 
R 2 is H, methyl, ethyl, chloromethyl, dichloromethyl or trifluoromethyl; 
R 4 is C 1 -C 4 alkyl or C 3 -C 7 cycloalkyl; 
R 5 is H; 



- 11 - 



33727-US-PCT 



U is a structure of formula (II) 




(a) X is N; 

R 6 , R' 6 , R? and R' 7 are H; 
n is 0; 
Rc is H; 

Rd is Ar r D- Ar 2l where An and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het, and D is C-i alkyl which is 
optionally substituted with halo; 

(b) X is N; 

R 6 , R'e,R7, and R' 7 are H; or 

R 6 is -CPKVC+alkyl-phenyl and R' 6 ,R 7 , and R' 7 are H; 
n is O; 
Rc is H; 

Rd is An-D- Ar 2 , wherein An and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het, and D is N(Rh), where Rh is H, 
Me, -CHO, -S0 2 , -C(0), -CHOH, -CF 3 or -S0 2 CH 3 ; 

(c) X is N; 

R 6 , R'e.Rr, and R' 7 areH; 
n is O; 
Rc is H; 

Rd is Ar r D- Ar 2 , where An and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het, and D is -O-; or 

(d) X is N; 

R 6 , RVR7, and R' 7 areH; 
n is O; 
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Rc is H; 

Rd is An-D- Ar 2 , where An and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het, and D is S, S(O), or S(0) 2 ; 

(e) X is N; 

Re, R'e.R?, and R' 7 areH; 
n is O; 
Rc is H; 

Rd is An-D- Ar 2 ; 

An and Ar 2 are each independently a substituted or unsubstituted 
phenyl or het, and D is C(O); 
or a p harm ace utically acceptable salt thereof. 

28. (New) The compound of Claim 27 wherein U has a structure of formula V 




V 



or a p harm ace utically acceptable salt thereof. 

29. (New) The compound of Claim 28 wherein 

(a) X is N; 

R 6 , R' 6 , R 7 and R' 7 are H; 
n is 0; 
Rc is H; 

Rd is An-D- Ar 2 , where An and Ar 2 are each independently a substituted or 
unsubstituted phenyl or het selected from the group consisting of tetrazolyl, 1 ,2,3- 
triazole, pyrazole, oxazole, pyrrolyl, triazine, pyrimidine, imidazole, and oxadiazole, 
and D is Q alkyl which is optionally substituted with halo; 
or a p harm ace utically acceptable salt thereof. 

30. (New) The compound of Claim 29 selected from the group consisting of 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[2-(phenylmethyl)-2H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-butanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-imidazol-4-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[5-(phenylmethyl)-1,2,4-oxadiazol-3-yl]- 
1-pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[4-(phenylmethyl)-1,3,5-triazin-2-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-pyrrol-3-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[4-(phenylmethyl)-2-oxazolyl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-pyrazol-4-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-1,2,3-triazol-4-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[3-(difluorophenylmethyl)phenyl]-1-pyrrolidinyl]-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-butanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[2-(phenylmethyl)-2H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-butanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[2-(phenylmethyl)-2H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; and 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-(phenylmethyl)phenyl]-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 

or a pharmaceutically acceptable salt thereof. 

31. (New) The compound of Claim 28 wherein 
(b) X is N; 
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R 6 , RVR7, and R' 7 are H; or 

R 6 is -C(0)-C 1 -C 4 alkyl-phenyl and R' 6 ,R 7 , and R' 7 are H; 
n is O; 
Rc is H; 

Rd is A^-D- Ar 2 , wherein Ar A and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het selected from the group consisting 
of triazine, pyrimidine, pyridine, and oxazole, and D is N(Rh), where Rh is H, 
Me, -CHO, -S0 2 , -CH 2 OH, -CF 3 or -S0 2 CH 3 ; 



or a p harm ace utically acceptable salt thereof. 

32. (New) The compound of Claim 31 selected from the group consisting of 



N-[(1S)-1-cyclohexyl-2-[(2S)-2-[6-[(2-fluorophenyl)methylamino]-2-pyridinyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 



N-[(1S)-1-cyclohexyl-2-[(2S)-2-[2-[(4-fluorophenyl)methylamino]-4-pyridinyl]-1 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 



F 
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N-[(1S)-1-cyclohexyl-2-[(2S)-2-[2-fluoro-5-(methyl-2-pyridinylamino)phenyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[3-(methyl-2-pyrimidinylamino)phenyl]-1-pyrrolidinyl]- 
2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-[(2S)-2-[3-(methyl-2-pyridinylamino)phenyl]-1-pyrrolidinyl]-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[6-(methyl-2-pyridinylamino)-2-pyridinyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[6-[(2,4-difluorophenyl)methylamino]-2-pyridinyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-2-[(2S)-2-[6-[(3-chlorophenyl)methylamino]-2-pyridinyl]-1-pyrrolidinyl]-1- 
cyclohexyl-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[6-[(4-fluorophenyl)methylamino]-2-pyridinyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[6-(methylphenylamino)-2-pyridinyl]-1-pyrrolidinyl]-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-[(2S)-2-[2-[(2-fluorophenyl)methylannino]-4-pyridinyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanannide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[2-[(24Iuorophenyl)methylamino]-4-pyrimidinyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino) (2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-[phenyl(trifluoromethyl)amino]phenyl]-1 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-[(2S)-2-[3-(formylphenylamino)phenyl]-1-pyrrolidinyl]-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[3-[(methylsulfonyl)phenylamino]phenyl]-1- 
pyrrolidinyl]-2-oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclopentyl-2-[(2S)-2-[3-(methylphenylamino)phenyl]-1-pyrrolidinyl]-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-2,2-dimethyl-1-[[(2S)-2-[3-(methylphenylamino)phenyl]-1- 
pyrrolidinyl]carbonyl]propyl]-2-(methylamino)-(2S)-propanamide; 




2-(methylamino)-N-[(1S)-3-methyl-1-[[(2S)-2-[3-(methylphenylamino)phenyl]-1- 
pyrrolidinyl]carbonyl]butyl]-(2S)-propanamide, 




2-(methylamino)-N-[(1S)-1-[[(2S)-2-[3-(methylphenylamino)phenyl]-1- 
pyrrolidinyl]carbonyl]propyl]-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-(phenylamino)phenyl]-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-[(2S)-2-[3-(methylphenylamino)phenyl]-1-pyrrolidinyl]-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; and 
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2-(methylamino)-N-[(1S)-2-methyl-1-[[(2S)-2-[3-(methylphenylamino)phenyl]-1- 
pyrrolidinyl]carbonyl]propyl]-(2S)-propanamide; 

or a pharmaceutically acceptable salt thereof. 

33. (New) The compound of Claim 28 wherein 
(c) X is N; 

R 6 , R'e.R?, and R' 7 areH; 
n is O; 
Rc is H; 

Rd is An-D- Ar 2l where An and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het selected from the group consisting 
of pyrimidine, pyridine, oxazole, and 2-methyloxazole, and D is -O-; 
or a pharmaceutically acceptable salt thereof. 



34. (New) The compound of Claim 33 selected from the group consisting of 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(3-phenoxyphenyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-(3-pyridinyloxy)phenyl]-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(2-phenoxy-4-pyrimidinyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(2-phenoxy-4-pyridinyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(5-phenoxy-3-pyridinyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(6-phenoxy-2-pyridinyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 




N-[(1S)-2,2-dimethyl-1-[[(2S)-2-(3-phenoxyphenyl)-1-pyrrolidinyl]carbonyl]propyl]-2- 
(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclopentyl-2-oxo-2-[(2S)-2-(3-phenoxyphenyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 




2-(methylamino)-N-[(1S)-3-methyl-1-[[(2S)-2-(3-phenoxyphenyl)-1- 
pyrrolidinyl]carbonyl]butyl]-(2S)-propanamide; 




2-(methylamino)-N-[(1S)-1-[[(2S)-2-(3-phenoxyphenyl)-1-pyrrolidinyl]carbonyl]propyl]- 
(2S)-propanamide; 
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2-(methylamino)-N-[(1S)-1-methyl-2-oxo-2-[(2S)-2-(3-phenoxyphenyl)-1- 
pyrrolidinyl]ethyl]- (2S)-propanamide; 




2-(methylamino)-N-[(1S)-2-methyl-1-[[(2S)-2-(3-phenoxyphenyl)-1- 
pyrrolidinyl]carbonyl]propyl]-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(2-phenoxyphenyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(4-phenoxyphenyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; and 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-(3-phenoxyphenyl)-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 

or a pharmaceutically acceptable salt thereof. 

35. (New) The compound of Claim 28 wherein 
(d) X is N; 



R 6 , R' 6 R?, and R' 7 areH; 
n is O; 
Rc is H; 

Rd is Ar r D- Ar 2 , where An and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het, and D is S, S(O), or S(0) 2 ; 



or a pharmaceutically acceptable salt thereof. 

36. (New) The compound of Claim 35 selected from the group consisting of 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-(phenylsulfinyl)phenyl]-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-(phenylsulfonyl)phenyl]-1-pyrrolidinyl]ethyl]- 
2-(methylamino)-(2S)-propanamide; and 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-(phenylthio)phenyl]-1-pyrrolidinyl]ethyl]-2- 
(methylamino)-(2S)-propanamide; 

or a pharmaceutically acceptable salt thereof. 

37. (New) The compound of Claim 28 wherein 
(e) X is N; 

R 6 , R' 6 R 7 , and R' 7 areH; 
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n is O; 
Rc is H; 

Rd is An-D- Ar 2 ; 

An and Ar 2 are each independently a substituted or unsubstituted 
phenyl or het selected from the group consisting of oxazole, thiazole and 
oxadiazole, and D is C(0); 
or a p harm ace utically acceptable salt thereof. 

38. (New) The compound of Claim 37 selected from the group consisting of 




N-[(1S)-2-[(2S)-2-(5-benzoyl-1,2,4-oxadiazol-3-yl)-1-pyrrolidinyl]-1-cyclohexyl-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 



o 




N-[(1S)-2-[(2S)-2-(4-benzoyl-2-thiazolyl)-1-pyrrolidinyl]-1-cyclohexyl-2-oxoethyl]-2- 
(methylamino)-(2S)-propanamide; 
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N-[(1S)-2-[(2S)-2-(4-benzoyl-5-methyl-2-oxazolyl)-1-pyrrolidinyl]-1-cyclohexyl-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-2-[(2S)-2-(4-benzoyl-2-oxazolyl)-1-pyrrolidinyl]-1-cyclohexyl-2-oxoethyl]-2- 
(methylamino)-(2S)-propanamide; and 

o 




N-[(1S)-2-[(2S)-2-(3-benzoylphenyl)-1-pyrrolidinyl]-1-cyclohexyl-2-oxoethyl]-2- 
(methylamino)-(2S)-propanamide; 

or a pharmaceutically acceptable salt thereof. 
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